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JUL 2 1975-9 so AM
INTERSTATE COMMERCE COMMISSION

ACF INDUSTRIES, INCORPORATED (hereinafter called the "Seller"),
for and in consideration of the sum of $1.00 and other good and valuable
consideration, the receipt whereof is acknowledged does hereby sell,
assign, convey, transfer and set over unto BT Leasing Services, Inc. .
the following described equipment:

Two hundred (200) 100-ton Roller Bearing CF4650 Center
Flow covered hopper cars, lettered
and numbered CKK 5001 through 5200
inclusive

The Seller warrants and guarantees that at the time of delivery of
the above described equipment, the title to the equipment so delivered
was free from any lien or encumbrances, and that the Seller had good
right to sell the same .

IN WITNESS WHEREOF ACF INDUSTRIES, INCORPORATED has caused
this instrument to be executed and delivered by its duly authorized officers
this 30th day of May, 1975.

ACF INDUSTRIES, INCORPORATED

Vice President

ATTEST:

Assistant Secretary

s e'al



EXHIBIT B

ACCEPTANCE CERTIFICATE

This has reference to the Equipment Lease Agreement
dated as of May 8, 1975 between BT Leasing Services Inc.
as Lessor, and the unde rs igried ,. as Lessee. "The terms used herein
which are defined in the Agreement shall have the same meanin'gs
as are provided therein.

The undersigned hereby certifies that the following
Equipment was delivered to and accepted by the Lessee on the date
set forth below:

Quanti ty DC scrip t ion Lessee Car N urn b e rs

200 . Covered Hopper Cars CKIX 5001-5200

The undersigned hereby confirms to Lessor that (i) Lessee
hereby makes each of the acknowledgments set forth in Section
2(f) of the Equipment Lease Agreement; and (ii) the Equipment
listed herein is free and clear of all claims, mortgages, pledges,
liens, security interests, charges and encumbrances of any kind
in favor of any Person other than Lessor.

LESSEE: COOK INDUSTRIES, INC.

By M. H. Swanson

s
s. Title Vice-President Transportation

Dated: ' May 30 , 1975



Exhibit1 "I1

e r.

EQUIPMENT LEASE AGREEMENT

EQUIPMENT LEASE AGREEMENT dated as of .......... Ma^r . .8 _______________ _ ; ___ -^ 19_7_5_
a DC law a re.

:/f LEASING./ Serv ices In Corporation ("Lessor"), and - C °°k- ^P.^"3 t ries ' I n c» '; ' ....... '""

a"^J?l?.**?.?. _____ ...... _____ ...... corporation ("Lessee"); ' " . . '.- V . '_. ''/
T * ' • * • • . * * . . * • « . • *

*. •;• • - W I T N E S S E T H: ' ! . . " / • - . ".".'•..'.: 1 '

WHEREAS, Lessee desires Lessor to acquire the Equipment from Seller and leas* the Equipment to Lessee and,
subject to the terms and conditions hereinafter set forth, Lessor is willing to do so; . ' •• - - ._ .•

' NOW, THEREFORE, IT IS AGREED: ' / ,' ; " • ' . ' • . ' ":; /:

-:*... i. Exhibit A. The term "Exhibit A" shall rnrin the Additional Terms And Conditions Of equipment Lease
•Agreement attached hereto as Exhibit A, the ferms and conditions of which are hereby incorporated in, ind made r. part
of, this Agreement to the same extent a if fu l ly set forth herein. The terms used in Exhibit A which are defined in
this Agreement shall have the same meanings as arc provided therefor herein; the teems used in this Agreement which
»rc denned in Exhibit A shall have the same meanings as are provided therefor in Exhibit A. Each reference herein to
"this Agreement" and like words shall include Exhibit A. . . . . . . . . .

2. Acquisition. Delivery tt>id Accrpttsnte of the E<j.''it>'>i*nt.
{a) Either: (i) Lessee has heretofore ordered the Equipment pursuant to one or more Purchase Orders

(in form and subst.mce satisfactory to Lessor), a true, correct and complete copy of each of which has been furnished
to Lessor, and Lessee has delivered, or shall forthwith deliver to Lessor, an assa'nmcnt of its rights under each such
Purchase Order together with the consent of Seller with respect thereto (each of which shall be in form and substince
satisfactory to Lessor); or ( i i ) Lessor, at the request of Lessee and contemporaneously with the execution and delivery of
this Agreement, has ordered the Equipment pursuant to one or more Purchase Orders, i copy of each of which has been
furnished to Lessee and which Lessee, by its execution and delivery of this Atjrsement, approves;

(b) Lessor shall have ho obligations under any Purchase Order other thr.n to pay the purchase price for the
Equipment covered thereby in accordance •vith the provision:, of tins Agreement; Lessee :hall be responsible for the
performance of all other obligations (o:l:cr thin those of any Seller) under each Purchase Order. Lessor shall h.ive no
responsibility or l iabi l i ty to Lessee or any other Person for the adequacy or accuracy of any specifications set forth in <iny.
Purcluse Order or for the fa i lu re on the part of any Seller to accept any Purchase Order or to make delivery of any
Equipment covered thereby in accordance with the terms thereof. .

(c) Simultaneously with the acquisition of iny Equipment by Lessor. Lessee shall accept delivery of such
Equipment and shal l execute and deliver to Le<sor one or more Acceptance Certificates relating to such Equipment.

(d) Upon the satisfaction of the conditions set fonh in this Section and in Section 5: (i) Lrssoi shal l
acquire the Equipment for ,i purchase price not to exceed Maximum Acquisi t ion Cost; and ( i i ) upon receipt by L.eisor
of Seller's invoice for any Equipment (approved in wri t ing by Lessee), Lessor shall remit to Seller the amount thereof
provided that (x) such amount, together with any amounts previously paid in respect of the Equipment-, docs not exvesd
Maximum Acquisit ion Cost and (y) Lessor shall have agreed in writing with the manner in which invokes of Seller arc
to be submitted and paid. . . • "

(e) In the event that Lessee shall fai l for any reason rc> (i) forthwith deliver to Lessor the assignment of
each Purchase Order ( inc luding rach Seller's consent thereto), if required by this Section, ( i i ) accept delivery of any •
Equipment, (iii) execute and deliver to Lessor an Acceptance Certificate relat ing to any Equipment or ( iv) approve an
invoice relating to any Equipment. Lessee shall, on demand by Lessor, for thwith pay Lessor any amounts theretoi'ore paid
or then GwincTby Lessor to any Seller or to any other Person in respect of the Equipment, this Agreement, any Purchase
Order or otherwise, together with a handl ing charge in the amount specified in Exhibit A. Upon such payment Lessee

• •under Section 11 .hereof shall.not be released. " .
(T) The delivery of any Equipment to Lessee ;tnd the delivery to Lessor of an Acceptance Certsnc.-'.tc

respect thereto shall const i tu te Lessee's acknowledgment t int: (i) Lessee has f u l l y inspected such Equipment; ( i i) such-
Equipment is in good condition and repair, is of the manufac ture , de-jign. and specifications selected by Le?->:e and is
suitable for Ltssce's purposes; (ii'O such Equipment is in f u l l compliance wkh this Agreement and Lessee nas accepted
such Equipment hercundcr; and (iv) Lessor has nude no representation or warranty of any kind with respect to such
Equipment.

(g) Lessee shall: (i) pay M costs and expenses of freieht , -packing, insurance, li'mHinr:. storage, fhipmer.t
ind deliver)- of ihc .Equipnu.-nt to the extent that tin- s.unc iavo no> btru inc'.udtvl in Acquisition Coit; and (ii) ;V.;-ruih..
at its own cost and c.xpc-nse, such labur, equipment and other r ' . icf l inrs .-;n<l 'ufpl 'cs ns ;n:;y be r.-qi:ircJ to u-.5Ml! and rrc^t
the Equipment, which initail.uion and erection shall be <a acconiancc ^"'th tlsc spcv'ificationv and rcquirc;«(.nts of each
Seller. ^

APC-6-70
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• . • , y. i\epreifittjnoris ,i>id Warranties f>f Lessor.

• ,- . (a) LESSOR M A K E S NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED AS TO
TIE TITLE OR OWNERSHIP, CONDITION, QUALITY, DURABILITY, SUITABILITY ADEQUACY
•l.luWANTABII.iTY, FITNESS TOR USE OR FOR A PARTICULAR PURPOSE, DESIGN OPERATION' MSE
OR PERFORMANCE OF A&Y EQUIPMENT OR ANY OTHER REPRESENTATION OR WARRANTY OF
ANY KiND, EXPRESS OR IMPLIED, WITH RESPECT TO ANY EQUIPMENT or otherwise hcreunder except
that Lessor represents and warrants that Lessor has the power and authori ty to execute and carry out this Agreement.

(b) Nothing contained, in this Section shall be deemed to limit Lessee from availing itself of any repre-
sentations, warranties or agreements of any Seiier/Tessee acknowledges and agrees that, except as otherwise specifically
provided herein. Lessor shad hive no responsibility or l iabil i ty to Lessee or any other Pe?son with respect to any of the
following: (i) any liability, loss or damage caused or alleged to be caused directly or indirectly by any Equipment or
bj any inadequacy thereof cr deficiency or defect therein or by any other circumstance in connection therewith; ( i i ) the
use, operation or performance of any Equipment or any risks relating thereto; ( i i i ) any interruption of service, loss of
business or anticipatory profits or consequential damages; or ( iv) the delivery, installation, erection, testing, program-
ming, adjusting, operation, servicing, maintenance, repair, improvement or replacement of any Equipment.

4. Representations and Warranties of Lessee. [n order to induce Lessor to enter into this Agreement and to lease
the Equipment to Lessee, Lessee makes the following representations and warranties which shall survive the execution
and delivery of this Agreement:

(a) Lessee: (i) is a duly organized and vatidly existing corporation in good standing under the laws of the
State of its incorporation and has the corporate power and authority to own its property and assets and to transact the
business in which it is engaged; ( i i ) is duly qualified or licensed as a foreign corporation in good standing in every
jurisdiction (wherein the Equipment wil l be located) in which the nature of the business in which it is engaged makes
such qualification or licensing necessary^*nd (iii) has the corporate power and authority to execute, deliver and carry
out the terms and provisions of this Agreement and ea^k of jthe other- instrunu-ats And. AgiSfrncDtSk-iOli? "XUh&^Ag^?'
merits") delivered in connection with this Agreement. u6uid^Vt*.Sr\rcifer!i£l 5&/irsiUlff^tO6nDBhl1b

(b) 'Neither the execution and delivery of mis Agreement or afty of the Other Agreements, nor the con-
summation of the transactions herein or therein contemplated, nor compliance with the terms and provisions hereof or
thereof, will contravene any provision of law, statute, rule or regulation to which Lessee is subject or any judgment,
decree, franchise, order or permit applicable to Lessee, or wil l conflict or wil l be inconsistent with, or will result in any
breach of, any of the terms, covenants, conditions or provisions of, or constitute a defaul t under, or result in the creation
or imposition of any lien, security interest, charge or encumbrance upon any of the property or assets of Lessee pursuant
to the terms of, any indenture, mortgage, deed of trust, agreement or other instrument to which Lessee is a part)' or by
which it is bound or to which it is subject', or violate any provision of the Certificate of Incorporation or By-Laws of
Lessee. --

(c) This Agreement has been duly authorized, executed and delivered by Lessee and constitutes the legal,
valid and binding obligation of Lessee enforceable in accordance with its terms. Each of the Other Agreements will be,
«t the time of the delivery thereof, du ly authorized, executed and delivered by Lessee and constitute the legal, valid and
binding obligations of Lessee enforceable in accordance with their respective terms.

(d) No approval, authorization or consent of any governmental or public body or authority is necessary to
enable Lessee to execute, deliver and carry out the terms and provisions of this Agreement and the Other Agreements
except those which have been duly obtained and certified copies thereof delivered to Lessor.

(e) Any Equipment acquired by Lessor p u r s u a n t to the Purchase Order will be free and clear of any claims,
mortgages, pledges, liens, security interests or other charges or encumbrances of any kind in favor of any Person other
than Lessor.

Xtyx jdStdber x ^ t-) xbroseiix xbt--xocooni<ownto< ofx ohx xcoky revert? xra osktN tin-ex thx >fep3KrHeoR :ircsfcnox3<tsi
emua&r.-ai^^

'- .
(g) Lessee's chief place of business is located in the State specified in Exhibit A. •

3. Conditions Precedent to Lessor's Obligations. The obligations of Lessor to acquire the Equipment from Seller
and to lease the Equipment to Lessee are subject, at the time of the entering into by Lessor with Seller of any commitment
to acquire the Equipment and at the t ime of each deliver)- of any Equipment to Lessee and at the time of ench payment
by Lessor in respect of Acquisition Cost of any Equipment (ail except as hereinafter indicated), to the satisfaction of
the following conditions:

t (a) At or prior to the earliest of any such times and thereafter upon the request of Lessor, Lessor sh.-.Il
haVe received from counsel for Lessee satisfactory to Lessor, a favorable opinion, addressed to Lessor, to the ellcct stated
in Subsections (a) through (c) of Section 4 and covering such other matters incident to the transactions herein
contemplated as Lessor may request.

(b) There shall exist no condition, event or art which would constitute an Event of Default and no condi-
tion, event or act which, wi th the giving of notice or hipse of time, or both, would consti tute sucli an Event of Default .

(c) All representations and warrant ies by Lessee contained herein or otherwise nu;ic in wr i t ing in connection
herewith shall be t rue aiul correct w i th the s.une ellcct as thoui;h the representat ions ami vva tunt ics had been nude on
and as of the d.v.e of the entering into of such commitment or the date of sucli deiisery or the date of such payment, as
the case may be.

(d) All corporate and legal proceedings and all documents in connection wi th the transactions contemplated

*aid Lessee does hereby have such riqht orovided (x) Lessee is not in default under any term
or piwis^n ^ this /Sgreonent and Cy) the aroount of L s e e ' s recovery thereon shall. be
limbed bo die amount of its actual damages,

________««»«1»«-™«n«!*î ^
^



«.uu -.^j-.vj v,i ui: uu<.uuit:iiL.>. muuu ing recorcis or corporate proceedings, which Lessor may reasonably have requested in
connection therewith, 'such documents where appropriate to be certified by proper corporate or governmental authorities.

(c) The applicable law or the applicable rules or regulations of any governmental or public body or authority
shaft not prohibit Lessor from acquiring the Equipment aud/'or leasing same to Lessee. ...

~(f) The additional conditions (if any) set forth in Exhibit A.

**' ^ease Term. The term of the Lease of any Equipment shall commence and terminate in the manner provided
'in Exhibit A; provided, however, (i) the term of the Lease of any Equipment may be earlier terminated in the manner
'•specified in certain other provisions of thij Agreement and (ii) the obligations of Lessee hereundcr shall commence as
o f t h e date hereof. • . . . . . • . ;

7 . Rent; Ne t Lease. • • ' . . - • '
• r (a) Lessee shall pay Lessor rent for the Equipment in the amounts, at the times, in the manner and as
otherwise provided in Exhibit A. To the extent legally enforceable, Lessee shall pay Lessor interest at the Premium Rate
on any installment of rent the payment of which is more than 15 days overdue.

(b) AH payments of rent and other payments to be made by Lessee to Lessor pursuant to this Agreement
shall be paid to Lessor in lawful money of the United States in New York Clearing House funds at the place specified
in oe pursuant to Exhibit A.

(c) y Lessee's obligation to make rent payments and to make the other payments pursuant to this Agreement
shall be absolute and unconditional and shall not be affected by any circumstance whatsoever, including (without limita-
tion) any (i) set off, counterclaim, recoupment, defense or other right which Lessee may have against Lessor, the Seller
Ot any other Person for any reason whatsoever; (ii) .defect in the title, condition, design, operation, or fitness for
use of, or any damage to or loss or destruction of, any Equipment, or any interruption or cessation in the use or possession
thereof by Lessee for any reason whatsoever; or (iii) insolvency, bankruptcy, reorganization or similar proceedings
by or against Lessee. Each payment of rent or other payment made by Lessee hereunder shall be final and Lessee will not
seek to recover all or any part of such payment from Lessor for any reason whatsoever. Lessee hereby waives, to the ex:ent
permitted by applicable law, any and all rights which it may now have or which at any time hereafter may be conferred
upon it, by statute or otherwise, to terminate, cancel, quit or surrender this Agreement except in accordance with the
•express terms hereof. If for any reason whatsoever this Agreement shall be terminated in whole or in part by operation
of law or otherwise (except as specifically provided herein), Lessee nonetheless agrees to pay to Lessor an amount equal
to each rent payment at the time such payment would have become due and payable in accordance with the terms hereof
bad this Agreement not been terminated in whole or in part.

(d) The lease of Equipment hereunder is a net lease and the rent shall be absolutely net to Lessor, and all
costs and expenses and obligations of every kind and nature relating to the Equipment shall be paid by Lessee, exrept as
otherwise expressly provided herein.

• 8. Title of Lessor: Possession and Use of the Equipment: Subletting. FJeiis, Assignment, etc. Prohibited,
(a) Title to the Equipment shall at all times remain in Lessor. Lessee, at its own cost and expense, shall

protect and defend the title of Lessor.
(b) Lessee shall have no rights, interests or property in the Equipment except the use and quiet enjoyment

thereof as Lessee in accordance with the terms and provisions of this Agreement. Unless an Event of Defau l t shal l have
occurred and be continuing, Lessee may hold, possess and use the Equipment in the ordinary course of the regular business

• conducted by Lessee. '
(c) The Equipment shall be located at the Equipment Location and shall not be removed therefrom without

the prior written consent of Lessor.
(d) Without the prior written consent of Lessor. Lessee shall not (i) sublease, part with possession of,

.or otherwise transfer or dispose of, any Equipment; (ii) contract, creatc.-incur, assume or suffer to exist any claim, mortgage,
pledge, lien, security interest or other charge or encumbrance of any kind upon or with respect to any Equipment or any
of its rights under this Agreement; or (iii) sell, assign, transfer or otherwise dispose of any of its rights under this
Agreement.

(e) Upon the request of Lessor at any time, Lessee, at its own cost and expense, shall cause the Equipment
to be legibly marked in a reasonably prominent location with a plate, disk or other marking showing Lessor's ownership
of the Equipment.

(f) Lessee shall comply ful ly with all statutes, ordinances and regulations relating to the use and operation
of the Equipment and with all conditions and provisions of any policies of insurance relating to the Equipment and, if
such compliance requires changes or addit ions to be made on or to any Equipment, such changes and additions shall be
nude by 'Lessee at its own cost and expense.

(g) Lessee shall (i) cause the Equipment to be used and operated only by personnel authorized by Lessee
and (ii) use every reasonable precaution to prevent loss or damage to the Equipment. ' .

9. Improvement am! Rc,\:ir nf the Eiiuhiiifiil. Lessee shall pay all costs, expenses, fees and charges in connection
with the use, operat ion and maintenance of the Equipment except only those th.it arc included by Lessor in the deter- '
mination of Acquisition Cost. Lessee, at its own cost and expense, shall keep the Equipment in good repair , condit ion
and working order and sh.il! f u r n i s h any and all labor, parts and othc. servicing required for tha t purpose. Exrept as
requited by Section 8 ( f ) , Lessee shall not nuke any material alterations to any Equipment without the prior written

•*So long as^ossee's use and guiet enjoyment of the Equipment is not disturbed by any
act of Lessor/and so lone?\as Lessor has not breached the representations set forth in
Section 3 (a) hereof, ( \^J ^qpp^ 3 ** iMiUTola t lon



. .consult ot Lessor. All parts, attachments, accessories, equipment and-repairs at any time made to or placed upon any Equip.
' •'mrSnt. and all replacements for any Equipment shall immedia te ly become the property of Lessor and shall be deemed to be

incorporated in the Equipment and subject to the terms and provisions of this Agreement as if originally leased hereunder.

10. Insurance. Lessee shall at all times carry and maintain on the Equipment, at its own cost and expense, insurance
in such Amounts, against such risks ( including, without l imitation, public l iabil i ty insurance for bodily injury and property
(damage), in such form and wi th such insurance companies as sha l l -be satisfactory to Lessor from time to time.- Lessee
shall pay the premiums therefor and deliver to Lessor the original policies of insurance (or other evidence satisfactory to
Lessor) of such insurance coverage. The proceeds of insurance payable as a result of loss of or damage to any Equipment
shall be applied, in the sole discretion of Lessor, toward either (i) the replacement, restoration or repair of the Equip-
tnent which niay be lost, stolen, destroyed or damaged or (ii) payment of the obligations of Lessee hereunder.

11. Taxes, Indemnification and Expemes.
(a) Lessee shall indemni ty , protect, save and keep harmless Lessor from and against any and all liabilities,

obligations, losses, damages, penalties, claims, actions, suits, costs, expenses and disbursements of whatsoever kind and
nature/including (without limitation) legal fees and expenses, imposed on, incurred by or asserted against Lessor in any
way relating to or arising out of this Agreement or any of the Other Agreements or the Equipment including (without
'limitation) the manufacture, purchase, acceptance or rejection under the Purchase Order, ownership, delivery, possession,
use, operation, condition, performance, suitability, durability, quality, adequacy, maintenance, registration, loss, seizure,
requisition, confiscation, lease, sale, return or other disposition of any Equipment (including, without l imitation, latent
ana other defects, whether or not discoverable by .Seller,, Lessor or Lessee, and any claim for patent, trademark or copyright
infrinement . ^ e ) t ^ a s u c * 1 directly arising dut oT'any acts 6t" 'dftreSiohs OTf'tKeinfringement) . e i ? ) t f£e ag£)

• • • (b) Lessee shall indemnify, protect, • save and keep harmless Lessor from and against any and all license and
registration fees and all sales, use, personal property, stamp or other taxes, levies, imposts, duties, charges or withholding
of any nature (.together with any penalties, lines or interest thereon) imposed against Lessor, the payment of any moneys
.due Lessor hereunder, Lessee or any Equipment by any federal, state or local government or taxing authority upon or
with respect to any Equipment, or upon the purchase, ownership, delivery, leasing, possession, use, operation, return or
other disposition thereof, or upon the rentals, receipts or earnings arising therefrom, or upon or with respect to this
Agreement or any of the Other Agreements (excluding, however, federal or New York State taxes on, or measured by,
the net income of Lessor), unless, and to the extent only, that any such tax, levy, impost, duty, charge or withholding
is being contested by Lessee in good fai th and by appropriate proceedings so long as such proceedings do not involve any
danger of the sale, forfeiture or loss of any Equipment or any interest therein. In case any report or return is required
to be made with respect to any obligation of Lessee under this Subsection or arising out of this Subsection, Lessee will
either make such report or return in such manner as will show the ownership of the Equipment in Lessor and send a
copy, of such report or return to Lessor or will notify Lessor of such requirement and make such report or return in
such manner as shall be satisfactory to Lessor. Lessee shall have no obligation under this Subsection with respect to any
taxes to the extent that the same have been included by Lessor in the determination of Acquisition Cost.

(c) The indemnities contained in this Section shall (i) apply equally to any Equipment not yet delivered
hereunder; and (ii) continue in fu l l force and effect notwithstanding the expiration or other termination of this
Agreement or any of the Other Agreements. For the purpose of this Section, the term "Lessor" shall include (i) its
directors, officers and employees and any agents acting for it or them and (ii) its successors and assigns. In the event
that Lessee is required to make any payment under this Section, Lessee shall pay the Person indemnified an amount which,
ofter deduction of all taxes required to be paid by said Person in respect or the receipt thereof under the laws of the
United States or of any state or of any political subdivision thereof (after giving credit for any savings in respect of any
such taxes by reason of deductions, credits or allowances in respect of the payment of the expense indemnified against
and of any other such taxes), shall be equal to the amount of such payment. Lessee's obligations under this Section shall
be that of primary obligor irrespective ot whether the Person indemnified shall also be indemnified with respect to the
same or similar matters under ;my other instrument or agree.Tient by any person and irrespective of any insurance policies
.•which may be in existence with respect to the same; " . .

12. Loss c/f or Damage to the Equipment.
. (a) No loss of or damage to any Equipment shall impair any obligation of Lessee under this Agreement,

which shall continue in f u l l force and effect. <y-z- -yĵ -4 /̂̂ .c^ *£.e..£tft**~
(b) In the event of damage of any kind whatsoever to any Equipment (unless the same is determined by

Lessor in its sole discretion to be damaged beyond repair), Lessee, at its own cost and expense, shall place the same in
.good operating order, repair, condition and appearance.

(c) If any Equipment is determined by Lessor in its sole discretion to be lost, stolen, destroyed, seized,
Confiscated, rendered unfit for use or damaged beyond repair, Lessee shall pay Lessor therefor, on the rent installment
date for such Equipment next following svich determination (or, if such determination occurs after ' the f inal rent
installment date therefor, then on the expiration of the 'lease of sxich Equipment) , an amount equ.il to the Stipu-
lated Loss Value (as he re ina f te r def ined) for such Equipment (computed .is of such rent ins ta l lment date) . Upon
such payment and upon the -payment of any unpaid rent due on or before such rent ins ta l lment d.uc for such Equipment
this Agreement s h a l l t e rminate wi th respect to such Equipment , and Lessee thereupon s ln l l become e n t i t l e d to such
Equipment as-is-whcrc-is , without recourse and wi thou t representa t ions , wa r r an t i e s or agreements of any kind whatsoever.
"Stipulated Loss Value" for any Equipment as of any rent instal lment date sha l l mc.in, when used in this Agreement,
an amount dctcrniincil by multiplying Acquisition Cost for such" Equipment by ihc percentage specified in Exhibit C
attached hereto opposite such rent installment date.



• (d) Lessee shall not i fy Lessor immediately of any loss, theft, destruction, seizure, confiscation, rendering
unfit for use or damage of or to any Equipment and shall keep Lessor informed of all developments arising therefrom
inducing (without l imitat ion) any acts by Lessee relating to the insurance on any Equipment.
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14. Personal Property. The Equipment is and shall remain personal property irrespective of its use or manner
of attachment to real property. Lessee will not cause or permit any Equipment to be attached to real property in such
manner that it might become part of such real property without first obtaining the written approval of Lessor.

15. Inspection. At all reasonable times Lessor or its authorized representatives may inspect any Equipment and
.the books and records of Lessee relating thereto. Lessor shall have no duty to make any such inspection and shall not
incur any liability or obligation by reason of not making any such inspection.

16. Lessors Right to Perform for Lessee. If Lessee fails to make any payment required to be made by it here-
under or fails to perform or comply wi th any agreement contained herein, Lessor may itself make such payment or perform
or comply with such agreement. The amount of such payment and the amount of the reasonable expenses ot Lessor
incurred in connection with such payment or the performance of or compliance with such agreement (including, without
limitation, reasonable attorneys' fees), as the case may be, together with interest thereon at the Premium Rate, shall be
payable by Lessee to Lessor upon demand. •

17. Further Assurances. Lessee, at its own expense, will promptly and duly execute and deliver to Lessor such
further documents and assurances and take such further action ( including, without l imitation, any filing, recording and/or
registration) as may be necessary or advisable or as Lessor may from t ime. to time reasonably request in order to more
effectively carry out the intent and purpose of this Agreement and to establish and protect Lessor's t i t le to the Equipment .
and the ownership rights and remedies created or intended to be created in favor of Lessor hercunder. Lessee hereby
irrevocably authorizes Lessor to file ut any time and from time to time one or more Financing Statements or Continua-
tion Statements without Lessee's signature indicating Lessor's ownership interest in the Equipment.

18. Events of Default. The following events (each an "Event of Default") shall constitute Events of Default:
(a) Lessee shall fa i l to make any payment of rent or of any other sum payable by Lessee hereunder within

15 days after the same shall become due; or
(b) Lessee shall fail to perform or observe any other covenant, condition or agreement to be performed or

observed by it hereunder and such failure shall continue unremedied for a period of 15 days after written notice thereof
by Lessor; or

(c) Any representation or warranty made by Lessee herein or in any document or certificate furnished Lessor
in connection herewith or pursuant hereto shall prove to be incorrect at any time in any material respect; or

(d) Any obligation of Lessee for the payment of borrowed money, for the deferred price of property or
for the payment of rent or hire under any lease shall not be p.iid when due, whether by acceleration or otherwise, or shall
be declared due and payable prior to the matur i ty thereof; or Lessee shall suspend or terminate the operations of us
business; or Lessee shall become insolvent or bankrupt or ni.ikc an assignment for the benefit of creditors or consent to
the appointment of a trustee or receiver, or a trustee or a receiver shall be appointed for Lessee or for a substantial part
of its property without its consent and shall not be dismissed for a period of 60 days; or bankruptcy, reorganization or

. insolvency proceedings shall be instituted by or against Lessee, and, if instituted against Lessee, shall not be dismissed
for a period of 60 days.

19. Remedies. Upon the occurrence of any Event of Default and at any time thereafter so long as the same shall .
be continuing, Lessor may, at its option, declare this Agreement to be in defaul t , and at any time thereafter, so long as
Lessee shall not have remedied all outstanding defaults, Lessor may exercise one,. en1 more of the following remedies, as
Lessor in its sole discretion shall elect:

(a) Terminate this Agreement upon not less than' 5 days notice to Lessee, whereupon Lessee shall, without
further demand, as l iquidated damages for loss of a bargain and not as a penalty, for thwi lh pay to Lessor any unpaid
rent due on or before the rent ins ta l lment date next fo l lowing th? termination date (or, if any such rent instal lment
date is on such terminat ion date, then on such date) plus an amount equal to the aggregate Termination Value (as
hereinafter defined) for all of the Equipment (computed as of such rent ins ta l lment date) together, with interest at
the Premium Rate on such amount from the effective date' of -termination to the date of actual payment;
• • (b) Cause Lessee at its expense to return the Equipment to a place designated by Lessur,' or Lessor may
enter upon the premises \vhctc :\rw Equipment is looted and ukc immediate possession, of and remove such Equipment
by summary proceedings or otherwise, all without l i a b i l i t y to Lessor for or by reason of such entry or taking possession,
whether for the restoration of damage to property caused by such taking or otherwise;

(c) Sell any or all of the Equipment at public or pr iva te sale and with or without notice to Lessee or adver-
tisement, as Lessor may in its sole discretion determine, and Lessee sha l l f o r t h w i t h pay to Lessor an amount equal to any
unpaid rent due on or before the rent installment dale for such Equipmi.nt/n)ixt following the date of such sale (or, if



as?/ 'such rent instilment date is on the date of such sale, then on such date) plus any deficiency between the net
proceeds of such sale and the Termination Value for such Equipment (computed as of such rent in s t a l lmen t date) ,
together with interest at the Premium Rate on the amount of such deficiency from the date of such sale u n t i l the date of
actual payment;

(d) Hold, use, operate, lease or keep idle any or all of the Equipment as Lessor in its sole discretion may
determine, without any duty to account to Lessee with respect to any such action or inaction or for any proceeds thereof,
except that the net proceeds of any such holdings, using, operating or leasing shal l be credited by Lessor against any rent
accruing after Lessor shall have declared this Agreement to be in defau l t pursuant to this Section; and/or

(e) Rescind this Agreement as to any or all of the Equipment, or exercise any other right or remedy which
Buy be available under applicable law .or proceed by appropriate court action to enforce the terms hereof or to recover
damages for the breach hereof.
In addition, Lessee shall be liable for the payment of any and all other obligations due hereunder before or after any
termination hereof, including, wi thout l imita t ion, all costs and expenses (including, without l imitation, reasonable attorneys'
fees and disbursements) incurred by reason of the occurrence of any Event of Default and the exercise of Lessor's remedies
with respect thereto. No remedy referred to in this Section is intended to be exclusive, but each shall be cumulative and in
addition to any other remedy referred to above or otherwise available to Lessor at law or in equity and the exercise or begin-
ning of exercise by Lessor of any one or more of such remedies shal l not preclude the simultaneous or later exercise by Lessor
of any or all such other remedies; except that satisfaction by Lessee of its obligations under Subsections (a) or (c), as the case
.may be, with respect to any Equipment shall preclude Lessor from thereafter exercising any other remedy provided by
Such Subsections (a) or (c) with respect to such Equipment. No waiver by Lessor of any Event of Default hereunder
shall in any way be, or be construed to be, a waiver of any fu tu re or subsequent Event of Default. "Termination Value"
for any Equipment as of any rent installment date shall mem, when used in this Agreement, an amount determined by
multiplying Acquisition Cost for such Equipment by the percentage specified in Exhibit D attached hereto opposite such
tent installment date.

20. Notices. Unless otherwise expressly specified or permitted by the provisions hereof, all notices, requests,
demands or other communications to or upon the respective parties hereto shall be deemed to have been given or made
when deposited in the mails, postage prepaid, or, in the case of telegraphic notice, when delivered to the telegraph com-
pany, addressed (i) if lo Lessee, at - the address specified in Exhibit A, or at such other address as Lessee shall from time
to time designate in writ ing to Lessor, or (ii) if to Lessor, at 280 Park Avenue, New York, New York 10017 or at
such other address as Lessor shall from time to time designate in writing to Lessee. No other method of giving notice is
hereby precluded.

21. Assignment by Lessor. This Agreement, title to the Equipment and/or any rents or other sums due or to
become due hereunder may be transferred or assigned by Lessor without notice, and in such event Lessor's transferee or
assignee shall have all the rights, powers, privileges and remedies of Lessor under this Agreement.

22. Miscellaneous. Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall,
as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without inval idat ing the
icmaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jur isd ic t ion . To the extent permitted by applicable law Lessee hereby waives
any provision of law which renders any provision hereof prohibited or unenforceable in any respect. This Agreement
constitutes the entire agreement between the parties and no term or provision of this Agreement may be changed, waived,
discharged or terminated oral ly, but only by an instrument in w r i t i n g signed by the party against which the enforcement
of the change, waiver, discharge or terminat ion is sought. This Agreement sh.ill const i tute an agreement of lease and
nothing herein shall be construed as conveying to Lessee any right, title or interest in the Equipment except as a lessee
only. The captions in this Agreement are for convenience of reference only and shall not define or l imit any of the terms
or. provisions hereof. This Agreement shall in all respects be governed by, and construed in accordance with, the law of
the State of New Yoik, including all matters of construction, val idi ty and performance. This Agreement shall be binding
"upon and inure to the benefit of Lessor and Lessee and their successors and, subject to Section 8 (d), their assigns. To
the extent, if any, that this Agreement constitutes chattel paper (as such term is defined in the Uniform Commercial
Code as in effect in any applicable jur i sd ic t ion) , no security interest in this Agreement may be created through the trans-
fer or possession of any counterpart other than the original counterpart hereof (which shall be the counterpart bearing
the legend "This is the original counterpart of the within Agreement" together with the certification of an officer of
.Lessor to such effect on the signature page thereof).

. IN. WITNESS WHEREOF, Lessor and Lessee have caused this Agreement to be duly executed as of the date
first above written.

LESSOR BT LEASING Service/^ Inc.

LESSEE /COOK I N D U S T R I E S , INC

JcpephW. McLeary Q
Executive Vi.ce President-Finance



B X 1 M I M T . ' A

, T E R M S A N D C O N D I T I O N S
O K P Q i m ' M K N T L i - A S S A G U E S M E N T

T h e f o l l o w i n g t e . rvn.-j a n d c o n d i t i o n s s u p p l e m e n t , a n d a r e
a p e r t of, the p. qu i p m t - n t }.ea:?. <• A g r e e m e n t ( t h e "A £ re ewe M l l t ) OH led
a s o f H o y o , J 9 7 3 t o w h i c h t l i j s R s h i b i t A i s a t I a c h e d ;

1. I ) f )' i 11 i t i o n ;•! . A.-* u & e d ' he re i n , the f o l l o w i n g t e r m s s h a l l
h a v e t d o a i e a n J n g s h e r e i n s p e c i f i e d u n l e s s the. c o n t e x t o t h e r w i s e
r e q u i r e s , D e f i n e d t e r m s i n t h i s A g r e e m e n t a h a ) ) i n c l u d e ' i n t h e
f l i n y u l a r n u m b e r t h e p l u r a l :.ind i n t h e p l u r a l n u m b e r t h e s i n y u l a r .

" (a ) ' P q u i p u i e n i ' s h a l l r c e a n t h e f o l l o w i n g

Q'-' s n t i t ̂ y D c s c rij>_t i o r.

200 ' " H o p p e r C o r : , , 100-
t on , 4650 c u t » i c
f e e t c .:i p a e i t y

Gar N u m h e r o f L >:• s s «s c '

* . O O J t h r o u g h 5?00

U n l e s s the c o n t e x t c» t hu rw 1 ;?e ' r e q u i r e s , ' Eq u i p w c - n t '
s h a l l loeou t h e w h o l e o t t h e f o r e g o i n g p r o p e r t y T e n s e d t o L e s s e e
p u i y u a n t t o t h i s A g r e e m e n t . W i t h r e s p e c t - t o $ p v s r l i c u l a v
A c c e p t a n c e Cer t i f ica to ,- • ' flquiptutu l ' s l i a l l t u e sn Ihe p r o p e i ' t y des
c r i t - f e t l t h e - r e i n . . - ' - '

(b) ' A c (\ yi j g j t. i o n C o .? t ' of any E q u i p m e n t dl me an &\ \
a m o u n t e q u a l to the fvm of a .1 .1 r t n c m n t s p a i d by L e s s o r in r e s p e c t
of the p u r c h a s e p r i c e a I s u c h p. <q vi i p m e n l i tie Kid i n p , (w i t h o u t J i a i i -
l A t i o n ) a n y t a x e s , d u t i e s , e x p e n s e ? o t ( r e i g h t • s n d i n s t a l l a t i o n
And wJl o t h e r e x p e n s e . ? r c < i ' J L red to o t t o o t d e l i v e r y n n < J i is y t .A \ 1 i \ »
t i on o l" th <- t n vi i pm*• ri t ,

( c ) ')•'.*."A*... ' i - < - '^ * v £ i y y _ ^ _ « ^ ' a h a l ) m e a n the o a r l i e r ' o f
( i ) t h e l o s t d t i t e o n w h i c h « » y E q u i p m e n t i s a c c e p t e d b y L c s f c e
0 r ( i i ) J u n e 3 0 , 1 9 ? f> ,

(d) ' 'In t e r n « 1 ?\ e v e. n u e. 0 o d e ' s h a l l m e a n the I n t e r n a l ' , _; '
R e v e n u e C o d e o f 1 9 M > a n a p i t n d e d . ;

. • ; .

(e) 'IKS' s h a l l mean the J n t e v n a l Revenue Service.

( f) "* ; n t.crs t ate Commerce A c t 1 ;'< h rt ) ) me rt n the- Interstate
Commerce A c. t , as amend ed ,

(§) ' ' . ICC me-sn the In t e rr- t a te G o m m e r c o Come t - i s si on . .



(h) ' Max i toutii Ao q i! i s i t i o n 00a i. ' ? h a 1 1 mean $ 6 , 2 5 0 , 0 0 0 .

> * • ) ' T ' - r s °r'' -sh-al l m e a n and i n c l u d e any per y o n , f i r m ,
c o r p o r a t i o n , a s s o c i a t i o n , t r u s t o r o t h e r e n t e r p r i s e o r a n y g o v e r n -
m e n t a l o r p o l i c i e s ! s u b d i v i s i o n , o r any a g e n c y , dc j>H r I n > e r i t o r in -

• » I r u m e n I a l i l y t h e r e o f . •

( j ) ' P r e m i u m K a t e ' s h a l l ' m e a n t h e g r e a t e r o f ( J ) }'2%
or ( i i ) i ^ O / C . o J t hy p r i i t i f e omme. ve i n } l o a n r a t e i n e f f e c t a1 U s n h < ? V;'.
T r u s t C o m p a n y a t t h e t i m e - u J t h e c o m p u t a t i o n o f t h e I ' r c r a iuo ; R a t e ,

( k ) ' P u r c h a s e O r d e r ' s h a l l t u e a n t h e a g r e e m e n t :

( t o g e t h e r w i t h any m o d i f i c a t i o n : . ; t h e r e o f o r s m ^ n r f m e n t « o r p u p p 1 e m e n t s
l h e i e l - o a p p r o v e d t>y Les s o r ) b e t w e e n Cook ] > \ < J u s t y j vi--., I n v . at1, b u y e r ,
and ACK 1 u c J o s t r j os , . I n c . , «s « : e ) ) e . r , c o v e r i n g t h e - a e q u J s i t J o n of (he
P q u i p t f l t - n t , a t r u e , c o r r e c t and eomj.> 1 c 11: copy of w h i c h has been f u r -
n i c t i t i d to l e s s o r , . :

(1) ' S e l l e r ' s h a l l m e a n ACP I n d u s t r i e * , Inc , . - . ' ;

(m) ' $ ( i p nl ;<. t iy.d L c';-. f.- V_a 1 u < s g ' for any P q u i ^ H i f e - n t «;< uf . I-
Any r e n t in!s t f i 1 ) men I O a t e ' s h a J l m*c\n c \n a m o u n t d o t o v u i i n e d by

' t n u l t i ply in?. A c q u i s i t i o n C o s t j o r ;uich L:q u j prr.en t by the pe r cen ta i;e
s p e c i f i e d i n E x h i b i t 0 a t t a c h e d l i o r e l o o p p o s i t e such r en t i n s t a l l -
men t ,

( f \ ) ' T e r m i n a t i o n V a ] u e ' for any E q u i p c a e n t as of any
vent i n s t a l l m e n t d a t e s h ^ l l i n e « n » n a m o u n t , d e t e r m i n e d b y m u l t i -
p l y i n g A c q u i s i t i o n C o s t f o r r . u c h R q u i p m e n t h y t h e p e r c e n t a g e ,
s p e c i f i e d in E x h i b i t t> a t t a c h e d h e r e t o o p p o s i t e i iucb r t .nl i n s t a l l - •
w e n t . "

2. R e p r e s e n t a t i o n s and W a r r a n t i e s of 7. f. .*; A e f . S e c t i o n 4
of the A {i r cc roe n i. it f c e i ' e b y - a a i e n u o d ;ij i i:> 1 1 ow:) :

( a ) See-1 i o n 4 ( f t ) i s a m e n d e d b y d e l e t i n g t h e f o l l o w i n g
p a r e n t h e t i c a l ' .yhjo.h a p p e a r s 1 n . t he f o u r t h l i n e : " ( w h e r e i n t he
E q u i p m e n t i s l o c a t e d ) 1 1 . T h i s s e e l i o r i i t ; f u r t h e r a m e n d e d b y
d e l e t i n g t h e .v /o rds " i n c o n n e c t i o n w i l h t h i s A g r e e m e n t . " a n d - i n -
s e r t i n g . t he f o l l o v j . i n g i n l i eu t h e y c o j V " , and hws taV:en a l l
n o e e s e a r y c o r p o r a t e a c t i o n ( i n c l u d i n g , w i t h o u t . ] imi t a Li on , any
c o n s e n t o f s t o c k h o l d e r s r e q u i r e d b y l a w o r b y t h e C e r t i f i c a t e
of ] n c o r p o r a l i un or V-y -Lav? 5 of L e s s e e ) to a u t h o r i e « t l i e e x f . e \ i > .
t i on and d e l i v e r y of t h i s A g r«.-e.mt-n t , and ecu-h of the O t h e r

- A y v e f e t n e n t c- , and has o b t a i n e d auy o t h ^ r upp roV?\ 1 , a u t h o r is-a t ion
o r c o n s e n t r e q u i r e d b y a n y p o v o r n m c n t o 1 o r p u l O i e b o d y o r A u t h o r i t y . :
ine ) ad in j r . ( v / i t h o u t 1 itri J. ta c i on) the ] GO p u r i U i ^ n l to S e c t i o n 20a
of t l » e I n i e r s t a i e . C o m m e r c e A c t , i n c o n n e c t i o n t h e r e w i t h , • / .



( b ) S e c t i o n s / • ( / ) , a r< d ( & ) « f d e l e t e d i n t h ^ i r e n t i r e t y
a n d t h e . f o l l o w i n g n e w S e c t i o n s a r e i n s e r t e d I n l i eu t h e r e o f :

t h e
t i tu
anc

or

use
end
. w i l
the

(f) The Equip ment is new "Section 38 property" w i t h i n
meaning of 'Section 4!5(b) of the I n t e r n a l Revenue Code. At the

e of the acquisition of the fcqu ipfoen t by l.eseor and the accep-
e by Lessee under thie Agreement, t'ne Equipment w i l l not have
n used by «ny o l h w r person and no investment c r e d i t , depreciation
other tax benefits under the Internal Revenue Cud£ w i l l have '

e) w i mvd hy any person with respect thereto. The cconooilc
tul life of the P.quiptnent will be nL lesst 18 ytary and at the
of the lease thereof pursuant to this Agreement the Equipment

1 have a residual value o I 4 t le«st 20% of lh* Acquisition Cowt
roof. . (

T' v e o o d o ;v t"J | — '"Vi U [i 14 J-' L "J. U |rt-' r 1. U LJ L- J L X I L L _ J TT ;_ L T_ ,1 " ' tl . I J . . . . T —I

Sec t ion 5 of t.he A g r e e m e n t is h e r e b y a m e n d e d as f o l l o w s ;

" ( f ) }i r e q u e s t e d by Lesso r , L e s s e e a § r e es^jt+rtft L e s s e e
d u l y f i l e , record a n d / o r r e g i s t e r t h i s Aj^Vji-e-flTen t und each Ac

'Cer t i f i 04 te in ft eh j u r i s d i c t i o n wh^jiv-^p*?i'tni t ltd or ;i*< tr-ay h
q u i r e d by law to e s t a b l i c h , p erJjx^Tjp' r o t e c t and p r e s e r v e the
I i I J e ft , • 'i n I e r t;» t s , v v m e d ie>^-*^o w e r s and . p r i v i l e g e s o f L e P e o r
under and t he reunde r^^ iTo l ud i n g ( w i t h o u t l i m i t a t i o n ) thv f i ) i
t h e r e o f fo r veco*rl^*tion in a c c o r d a n c e v/it.h t he p r o v i s i o n s o f
Sec t ion Jjie^tTt the I n t e r s t a t e C o m m e r c e A c t , and L e s e o r sha l l

• >' vn>~tJ'H"ii v \ :ae t ory e v i d e n c e HS tv «ny such f i l i n g , . r e c o r d i n g
3 tf t i O M j"

re-'

4. D& livery of thy Equipment. The Equipment s h a l l be
de 1 i v? rt- d~~to LV;-K^« on thv tracks of lh« Uh e^wpvak*? and Ohio
Railway Company at Hussell, Kentucky.

: ;,, fit le of I-es c o r , Post; e t- •-• Ion and Hoe o{
S e c t i o n 8' o i~ t he A? re erne n t ie h e r e b y a m e n d e d us

t he 1? qu j pme n t
f o 1115 w .5 :

(a) See-iimia SC^) «'^ S(c!) «^° deleted in tl»eir entirety
and the t'o31ov/ing Subdivisions inserted in lieu thereof:

"(c) The Pquipment s h a l l be used only'in the continental :

•United States and the Dominion of Canada, provided,, however, that
the Equipment shall be used predominantly in the continental United
States, 1!

11 (d) Without the p
v h a 1 1 n o t ( i ) * u b 1 e a a « f
with possession of, or o
went, except that Lessee
eh«ng*' ag r v v r t i t n l H , in ta
and entered into by Less
w i t h railroads, provided
requires the transfer of
o f the o t h e r p o r t i e s t o
to the rights of the Los
create, incur, assume or

rior written consent of L^e-ssor, Lessee
or a pvriod .longer than two ytt:-trn> part
therwise t r o n e f e r or dispose of, any Equip-
may .subject any Equipment to normal Inter-

eh can* curt town ry in tha r»i l r r > n d indvu^iry
ee in the ordinary course oi Its business-
t h a t no such ai'.r^«'ir-^ n t eon tvpp) « t e;< or
t i t l e to Ni.iy such Kqu i pnion t ;u\d the riftlit.:

such as r >:• e ra e n t u :' >i subject and s u b o r d 1 n J t e
sor under this A a-CTxe a o n t; (11) co n t r a c t ,
puffer to fXistfori).1 claim, mur l .t'.a.t;e, filed



lien, seeurity luce rest or othe-r charge or encumbrance of any kind'
upon or with respect to any Equipment or any of Its -tights under
this A'grevmen t; or (iii.) *«.11 , a&.-iiyn/ t r a n s f e r or o t h e r w i s e dis-
pose of ite rights under this Ag reetuon t,"

(l») The lol lowing Subdivision (It) is u d d e d ; . -

"CO 1" to* event of any sublease by lies fee in t-ic-e orcla nee
with the provisions hereof, Lessee's ob 11 ga t i on to pay the vent
and o t h e r p a y m e n t e to he made by Lessee to Lessor pursuant to
thin Agreement ? ha 11 remain a b s o l u t e and u n c o n d i t i o n a l and all of
the terms And conditions of t h i s Agreement, including but not
l i m i t e d to Section 7 hereof shall remain in f u l l force and effect,"

6, J.ease Term. The interim term ("Interim Tertu") of the ":

lease for any Equipment shall commence on the e u r J i e r of the date
on which t'ny payment is made hy Lessor in respect ol the Acquisition
dost of such E q u i p m e n t or the date on which such Equipment n h a l l
have he en accepted by Lessee, as ev ide-ni-'ed by Ltui1 execution and de-
livery to Lessor by Lessee of tin A c c e p t a n c e C e r t i f i c a t e s u b s t a n t i a l l y
in the form of B x h i b J t {< attached hereto, and s h a l l continue. lhrt»ngh
the Fin«J Delivery JJato. The basic term o f . t h e Jeyst- (the "fiailc
Term") sh a l l f oinrnencc' oh the date next following the Fin?.l Delivery
Date, (the "Coirimt neemen t Uate") and shall continue for f i f t e e n years
thereat lev, • .

7. Kent. Lessee shall pay. Lessor rent, on a monthly bartiti,
during the Interim Tertn on any tnuipmeiii accepted by Lessee prior
to the Final Delivery D a t c > in an amount equal to ". 03512% per day
of the Acc|uis i t ion Cost of such E q u i p m e n t , Le's.'U-e 'fiJmll pay Lessor ;
rent during the Basic Term therefore in t h i r t y consecutive seoii-
annua'l payments commencing on the .first semi-annual anniversary of
.the Commencement Date for fluuh Equipment and continuing on each •
sepS-tinnual Anniversary thereafter, each of which semi -annuu 1 puy-
mentfr slmll "be in an amount equal to t-.'320yi'7» ol the Acquisition
uos t o £ sue h Eq u ipme n t . -:

:.

$, ] mp rove-men t and Repair of the B'lui ppieri t, Section 9 of
the A greemen t IT hereby auieiided by inserting the following new
Sentence wt the ei\d thei-c-of; "Anything', eonlwined in this Section
to the contrary n o t w i t h s t a n d i n g , Leivsee shall at all times comply
in all respects w i t h all law* ol the jurisdiction In wTiich opfi'tt* ..
I a «.>M« involving the Equipment way extend, with the interchange and
the other rules of the Association of American Railroads (or any
successor t h e r e t o ) t;nd w i t h «11 lawful rules and regulations of the ,
Department of Transportation and the IOC and a,-iy other legislative,,
executive, a d m i n i s t r a t i v e or Judicial body exercising any power or
jurisdiction over the E q u i p m e n t , to the e x t e n t t h a t P u c h - laws,
rules or regulations a f f e c t the operation, maintenance or us*, of
the E q u i p m e n t or any a d d i t lonal equipment or- appliance theveof; and
in the event that yu«.-h lawv, rules or regulations require -:i 1 t n ra I i o.n
of the E q u i p m e n t , l.essee will conform therewith, at itn -own eoat
«nd expense, and will maintain the E q u i p m e n t in proper condition
f or . ope fa t i on under suetY l.^w«-, rule:', whd t egula t ions , " . r



9. F u r t h e r A s s u r a r. c e s . Section I? of the Agreement is
hereby amended in its entirety to read as follows: "

If requested by Lessor,
11 17.- F11 i n g and F u r t h e r A 3 .3 u r a n c e :s . /Los see s h a l l , at it:-

expense, promptly ( i ) cause t) i i s A g r e e m e n t , each Acceptance C e r t i -
ficate and ony amendments or s u p p l e m e n t s hereto or thereto to be
duly f i l e d for r e e o r d a t i o n w i t h the ICC in accord a nee- w i t h the pro-'
Visions of S e c t i o n 20e of the Interstate C etc me tee A c t ; (ii) e x e c u t e ,
d e l i v e r , aeknow 1 ed &e, f i l e , record .and register such f u r t h e r docu-
ments and assurances and take such further action as tuey t-e nvetssar
or a d v i s a b l e or a s Lessor may -frum t i m e to time reasonably r e q u e s t
in or<ier to more e f f e c t i v e l y curry out the i n t e n t and. purpose of
t h i s Agreement and to e s t a b l i s h and p r o t e c t J.easor'a t i t l e to the
Equipment and the o w n e r s h i p rights and remedies ere&teU or intended
•to be created ii\ favor o I Lessor hereunder; and (ill) Iwrnish, or .
cause to be furnished, to Lessor cerli.1iea tea or other evidences
of such f i l i n g , registration and/or recording and an opinion or*
Opinion? of counsel for Lessee, in form and substance satisfactory
to -Lessor, with respect, thereto," • .'.

10, _L_o s j^ o t •& v D o ma_:gc_ t o t h e E q u i p- tnen t . • Section 12 of the
Agreement ia hereby amended by d e l e t i n g Section* J2(b) and (c) in
their entirety and inserting the following in lieu thereof,

" (b) Jn the event of datuage of nny kind whatsoever to any :

Equipment (unices the same is d e te rtr, j ne<5 to be damaged beyond
repair), Lessee, at its own coe t and expense, tfltHH place the eame
in good operating orde-r, repair and condition,"

" (c) If any Equipment is deterailned to be l o n t , stolen,
destroyed, seised, eon f i w v a l e d , rendered u n f i t for UJ^e or damaged
beyond repair (<sueh oecu r rene t-i-i hereinafter called Casualty
Occurrences), during the term of t h i s Agreement, or u n t i l such
Equipmen t • aha I 1 have been returned to the Leas ox1 pursuant to
Section 13 hereof, Lessee s h a l l , w i t h i n 8 <i«ytf from the date of
s.uch de t e rmi n« I i on , n o t i f y Lcfror w i t h respect thereto. • (in th*
rent i ni~< t a )J me n t d a t e neKt succeeding euch notice (or in the event .
such rental payment shall oceo.r w i t h i n ten days aftex' such not See.,
on the following vent i n s t a l l m e n t dijte) ihe Lessee s h a l l pay to
j/espor ?n amount equal to the sum of the unpaid rent due on or
before &uch rent i n s t a l l m e n t date for such P.qvvi pmv. 111 p l us the
Stipulated Lows Value (a&- herein defined) oi such Kq'u i pmen t «a of
such rent i n s t a l l m e n t dtitf. Upon «uch payment this Agreement s h a l l
terminate w i t h retpeet to s»\ieh E q u i p m e n t , and Lessee shall become •
e n t i t l e d to such R q u i p m e n t as -i ;-i ̂ whe rfcs-«-i f» , w i t h o u t recourse and
w i t h o u t representations or warranties of any kind whatsoever.
A n y t h i n g contained in this paragraph no twi ths t and i n§, this A^rt-e-
men i s h a l l c o n t i n u e in f u l l force and e f f e c t a nd • ).e;> j-tee :Uia)J •
continue to perform all Jts ol> 1 i g« t i on:'- heveunder (including,
without l i m i t a t i o n , its o b l i g a t i o n to pay rent) with respect to '
Such t q u i p m e n t u n t i l such poyiuent sh;-;ll have, het?n received by
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~ir2~; Gvents—c-f—Be £a» !-£•? S-e-e-t-i-ê v—1-8—&-€—the Agroctvie-«-t—in
hereby amended as follows:

"(e) * Any proceeding shall be commenced by or aga ins-i: Les s ee
for any rel-ief which includes, or might result in, ajry mod i f ica tion
of the obligations of Lessee hereunder vinder any/bankruptcy or
insolvency law, or law relating to the relieji-^of debtors, readjust-
ments of indebtedness, reorganizations, aj^tangemen ts , compositions,
or extensions, and, unless such proc ee-a ing shall be dismissed,
..nullified, stayed or otherwise remi-^red ineffective (but then only
so long as such stay shall conj>rn ue in force or such ineffective-
ness shall continue), all t^e ob1igations of Lessee under this
Agreement shall not have/oeen duly assumed in writing, pursuant

court order or ree, by a trustee or trustees or receiverto
or receivers apop-fnted for Lessee or for its property in connection
with any such^proceedings in such manner that such obligations shall
have the s-tfme status as obligations incurred by such a trustee or
trustees or receiver or receivers, within 30 days after such appoint'
mejâ T if any, or 60 days after such proceedings shall have been

e-d-=—wh iehc vc r—o h o 11—b-e—oarliort" _____—_

*3. Notices .
Sec.tion 20
Tennessee

The address for Lessee referred to in
of the Agreement is 2185 Democrat Road, Memphis,

38116.

14. Additional Sections. The following additional Sections
are hereby added to the Agreement:

"23. Purchase Option. Provided that this Agreement has not
been earlier terminated and Lessee is not in default hereunder,
Lessee shall have the right, at its option and upon giving 180
days prior written notice to Lessor, to purchase all, but not less
than all the Equipment, as - is -who re- is , at the end of the Basic
Term, upon payment: I'.o l.or.sor at t.lio time of such ptirchn.se of an
amount i.ii rash <•. f|u;il l.o tin- "!';ii.r M;irhel: Value" as u 1. i-ml o f such
term. Fair Market Value s h a l l be determined on the basis of, and
shall be equal in amount, to, the value which would obtain in an
arm's length transaction between an informed and willing buyer and
an informed 'and willing seller under no compulsion to sell and,
in such determination, costs of removal .from the location of current
use shall not be. a deduction from sucli value.

If within two months after the election by Lessee to purchase
the Units pursuant to the first paragraph of this Section 23 the
Lessor and the Lessee are unable to agree upon a determination of
the Fair Market Value of the Units, such value shall be determined
in accordance with the foregoing definition by a qualified inde-
pendent Appraiser. The term Appraiser shall mean such independent
appraiser as the Lessor and the Lessee may mutually agree upon, or,
failing such agreement, a panel of three independent appraisers,
one of whom shall be selected by the. Lessor, the second by the
Lessee and the third designated by the first two so selected. The
Appraiser shall be instructud to make: such determination within
a period of 30 days follov;ing appointment, and shall promptly
communicate such determination in writing t-n the Lessor and the



Lessee. The determination so made shall be conclusively binding
Upon both Lessor and -Lessee. The expenses and fee of the Appraiser
shall be borne by the Lessee. >ĝ x>£w&xsi>»9Qa£S>iK3QttPÔ

iâ

^̂ ^

"24. Renewal Option. Provided that this Agreement has not
been earlier terminated and Lessee is not in default hereunder,
Lessee shall have the right, at its option and upon giving 180
days prior written notice to Lessor, to re-lease the Units for a
negotiated term and for a negotiated semi-annual rental based upon
the then Fair Market Value, as defined in Section 23."

"25. Federal Income Taxes. Lessor, as the owner of the
Equipment, shall be entitled to such deductions, credits (other
.than the investment credit provided by Section 38 thereof) and
other benefits as are provided by the Internal Revenue Code to an
owner of property, including (without limitation) an allowance
for depreciation. As permitted under Section 48(d) of the Internal
Revenue Code, Lessor shall elect, in accordance with the regulations
under Section 48(d), to treat Lessee as having acquired the Equip-
ment for purposes of the investment credit and Lessee shall consent
to such election as to all Equipment which qualifies for such
electio.n. Nothing contained in this A grfe.mpn r. shall, be construed
as a representation by Lessor that the Equipment qualifies for
such election or for the investment credit provided by Section 38
of the Internal Revenue Code or as a representation by the Lessee
that Equipment qualifies for any deductions credits, or other
benefits as are provided by the Internal Revenue Code to an owner
of property, including (without limitation) an allowance for de-
pro c j. a L ion . " - • •

"26. Marking of Equipment. On or prior to the delivery-
to Lessee of each unit of the Equipment, .Seller has agreed to cause
to be placed on each side of such Unit, in letters not less than
one inch in height, the following legend:

•

BT Leasing Services Inc.
Owner-Lessor

In case during the continuance of this Agreement any of such marks
shall at any time be removed, de faced , dcs troyed or become illegible
in whole or in part, Lessee will, at its .own cost and expense, im-
mediately cause the same to be restored or replaced. Lessee will
cause each Unit of the Equipment to be kept numbered with the
identifying number thereof as set forth in each Equipment Lease,
and will not permit the number of any such Units to be changed
except with the consent of Lessor and in accordance with a state-
ment of new numbers to be substituted the rc>. LO r , which concent and
statement previously shall have been filed with Lessor by Lessee
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A c c i; i' T A N c t; c F, 11 T i F 11: ,\ i u

Tliis has reference to the E q u i p m e n t Lease Agreement
i: oi May 3 , ' i (J 7 5 b e t w e e n I1. T Leasing Services Inc.

^ s Lessor, and the u n d c r s i s n e il ,. a s Lessee.- The terms used herein
which arc defi n e d in the Agreement shall have the same meanings

arc p r o v i d e d therein.

The undersigned hereby certifies that the following
Equipment was d e l i v e r e d to and accepted by the Lessee on
set f o r t h b e l o w :

the date

Quantity

200

De s c r i p t ion

Covered Hopper Cars

Lessee C a r N u m b e r s

C K I X 5001-5200

see
on

The undersigned hereby confirms to Lessor that (i) Les
hereby makes each of the acknow1edgmcnts set forth in Section
2(f) of live Equipment Lease Agreement; and (11) the Equipment
listed herein is free and clear of all claims, mortgages, pic
liens, security interests, charges and encumbrances of any ki
in favor of any Person other than Lessor.

cd gea,
any kind

LESSEE: COOK INDUSTRIES, INC.

"V -, / ¥''
/•it .li <keT7-t-*<.t..x

By M. H. Swanson

Title Vice-President Transportation

Dated : / May 30 , 1975



EXHIBIT B

ACCDi'TANCK CF. [IT 1 F 1C A IE

This has reference Lo the Equipndnt Le a s e A greeiuc n t
dated as or May 8, 1975 between BT Leasing Services Inc.
as Lessor, and the undorsigned,. as Lessee. The terns used herein
which arc defined in the Agreement shall have the same mcanin'gs
as are provided therein.

The undersigned hereby certifies that the following
Equipment was delivered to and accepted by the Lessee on the date
set forth below:

Quan ti ty D e s c r1p £i o n Lessee Car Numbers

The undersigned hereby confirms to Lessor that (i) Lessee
hereby makes each of the acknowledgments set forth in Section
2(f) of the Equipment Lease Agreement; and (ii) the Equipment
listed herein is free and clear of all. claims, mortgages, pledges,
liens, security interests, charges and encumbrances of any kind
in favor of any Person other than Lessor.

LESSEE: COOK INDUSTRIES, INC.

.̂

Dated: , 1975



•EXHIBIT C

Rent
Installment

Date

1

2

3

4 '

5

6

7

8

9

10

11

12

13

14

15

STIPUIjVI'ED

Percent
Equipment Cost

99.78

100.29

100.51

100.43

100.09

99.47

98.59

97.44

96.04

94.38

92.48

90.33

87.94

85.31

82.46

LOSS VALUES

Rent
Installment

Date

16

17

18

' 19

20

21

22

23

24

25

26

27

28

29

' , 30 and

Percent of
Equipment Cost

79.37

76.07

72.54

68.82

64.88

60.75

56.42

51.97

47. 34

42.59

37.65

32.57

27.30

21.88

thereafter 16.25



EXHIBIT D

Rent
Installment

Date

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

TERMINATION

Percent of
Equipment Cost

99.67

100.05

100.14

99.93

99.46

98.71

97.71

96.44

94.91

93.13

91.11

88.83

86.32

83.57

80.60

VALUES

Rent
Installment

Date

16

17

18

19

20

21

22

23

24

25

26

27.

28

• * 29

30 and thereafter

Percent of
Equipment Cost

77.38

73.97

70.32

66.47

62.41

58.16

53.71

49.13

44.39 .

39.50

34.44

29.23

23.03

18.28

12.50

-v.-



E X H I B I T 2

SCHEDULE OF SUBLEASED CARS

De s c r1pt i on

Hopper Cars, 100-ton,

6̂50 cubic feet capacity

Car Numbers of_Sublessee

MKT 1*000 - k099

(both inclusive)
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E X H I B I T

ACCEPTANCE CERTIFICATE

This has reference to; the Sublease Agreement dated as of
February , 19?6, between COOK INDUSTRIES, INC. , as Sublessor,
and the undersigned, as Sublessee. The terms used herein, which are
defined in the Sublease Agreement shall have the same meanings as
are provided therein.

. The undersigned hereby certifies that the following one or more
Subleased Cars were delivered to, inspected, and accepted by the
Sublessee on the date set forth below:

Quantity Date Accepted Description Sublessee Car Numbers

The undersigned hereby confirms to Sublessor that (i) Sublessee
hereby makes each of the acknowledgments set forth in Section 2 ( f ) of
the Basic Lease; and (ii) the Subleased Cars listed herein are free
and clear of all claims, mortgages, pledges, liens, security interests,
charges, and encumbrances of any kind in favor of any Person other
than Bankers Trust and/or Sublessor.

MISSOURI-KANSAS-TEXAS RAILROAD COMPANY,
Sublessee

Its.
Dated:

, 1976


